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ADP  COMPETITIVE  STUDY 
Work  Statement 


This  work  statement  is  for  a  competitive  analysis  project.  The 
project  objective  is  to  obtain  answers  to  the  following  questions 
which  refer  to  that  portion  of  the  business  of  Automatic  Data 
Processing  which  is  called  "Dealer  Services"  and  relates  only  to 
sales  and  services  provided  to  automotive  dealers  and  manufacturers. 

1.  Organization 

What  is  the  organizational  structure  of  the  dealer  services 
division  of  ADP,   including  both  its  domestic  and  international 
sales  activities?     Include  an  organizational  chart  which  shows 
headcounts  within  the  various  functional  areas,   i.e.,  marketing 
and  sales,  technology,  headquarters  administration,  etc.  Show 
the  geographic  distribution  of  sales  and  technical 
representatives  who  service  dealer  accounts.     Explain  how  this 
division  fits  into  the  overall  ADP  company  and  any  dotted  line 
relationships . 

Explain  ADP's  approach  to  market  specialization.    What  is  the 
role  of  the  automobile  manufacturers  to  its  growth  of  dealer 
services.     Is  this  growth  greatly  influenced  by  any  specific 
customer  situations?     Include  at  least  two  iterations  of 
organizational  development  in  each  of  the  following  groups  of 
questions . 

2.  Marketing  and  Planning 

What  are  the  marketing  and  business  planning  roles  assigned  to 
this  portion  of  ADP's  business?    Explain  how  these  mesh  or  differ 
from  other  parts  of  overall  ADP  business.    At  which 
organizational  levels  are  persons  involved  solely  with  dealer 
services?    What  advertising  and  sales  promotion  techniques  are 
used?    Who  is  responsible  for  setting  annual  growth  objectives 
for  dealer  services? 

3 .  Sales  Approach 

What  is  this  division's  selling  methods?     Include  differences 
between  domestic  and  international  parts  of  business,  such  as 
price,  sales  approach,  support.     Do  the  same  individuals  sell  or 
support  other  ADP  services?     Include  other  company  personnel  who 
may  get  involved  in  the  selling  process.     Explain  commission 
plans  or  other  sales  incentives,   lead  generation,  tie-in  sales 
among  various  ADP  entities  and  between  sales  to  manufacturers 
versus  dealerships.     Are  written  proposals  the  rule  or 
exception?    What  are  the  usual  entry-level  services  sold  to 
dealers,  and  do  these  include  training/education?  Explain 
follow-on  sales  and  cross-over  of  other  ADF  services,  such  as 
payroll   (including  who  sells).     Expiain  any  use  of  quotaE,  Bales 
campaigns,   price  differentials,   volume  discounts,  telemarketing 
or  other  selling  techniques.     Indicate  the  type  of  background 
( educatioc,    technical  experienct,   etc.)   for  a  typical  Baiesmar;.. 


I 


4 .  Technolocry  and  CommunicationB  ' 

How  are  technologies  developed  for  each  of  the  following: 

a.  Host  processor  application  software 

b.  Minicomputers  and  intelligent  terminals  on  client  premises, 
including  turnkey  systems  and  multi-client  systems. 

c.  Application  software  resident  on  client  premise  equipment. 

d.  Network  or  other  modes  of  data  transmission  (protocols  - 
asynch,  bisynch,  SNA,  etc.).  including  interface  to  various 
equipment. 

Explain  how  engineering/development  for  dealer  services  fits 
within  the  overall  ADP  technology  organization  and  the 
proportions  for  making  and  buying  technical  developments.  Does 
the  same  network  serve  dealer  clients  and  other  ADP  clients? 
Which  ones?    How  is  international  data  communications 
accomplished  among  dealers  and  manufacturers? 

5 .  Financial  Data 

What  is  the  product  mix  as  a  percentage  of  sales  for  various 
types  of  equipment,  software,  remote  processing,  communications, 
etc.? 

Break  out  the  following  expense  categories  (as  percentage  of 
sales) : 

a.  Selling  expenses  to  include  salaries 

b.  Marketing  expenses  to  include  advertising,  marketing  staff 
salaries,  training  expense,  etc. 


c.  Operational  costs  to  include  cost  of  equipment  and  services 

d.  Engineering  and  product  development  cost 

e.  General,  administrative,  and  overhead. 

Show  the  operating  income  (and  net  income,   if  available)  for 
dealer  service  division 
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EXHIBIT  A  P.O.  #F71-S5eH>'l 

ADDITIONAL  TERMS  AND  CONDITIONS 


1.  GEISCO  REPRESENTATIVE.     The  technical  administration  and 
overall  supervision  of  the  professional  services  performed 
hereunder  by  SELLER  shall  be  the  responsibility  of  the 

GEISCO  Representative  who  will  be        pH\  u    B(^'C.iO  ^  , 

or  such  individual  or  individuals  from  time  to  time 
designated  in  writing  by  GEISCO  to  SELLER.  Such 
individuals  shall  not  have  the  authority  to  waive  or  modify 
the  terms  and  conditions  of  this  Agreement. 

2.  SELLER  EMPLOYEES.     It  is  mutually  agreed  that  SELLER  is  an 
independent  contractor  and  that  SELLER'S  personnel 
providing  services  pursuant  to  this  Agreement  shall  remain 
employees  of  SELLER  subject  to  its  right  of  direction, 
control  and  discipline  and  shall  neither  become  employees 
of  GEISCO  nor  be  entitled  to  any  rights,  benefits,  or 
privileges  of  GEISCO  employees. 

3.  ACCEPTANCE.     The  deliverable  items  set  forth  in  this 
Agreement  shall  be  subject  to  the  acceptance  of  the 
designated  GEISCO  Representative.     If  the  deliverable  items 
are  not  rejected  by  GEISCO  within  two  weeks  after  delivery, 
they  shall  be  deemed  to  have  been  accepted.  Such 
acceptance  shall  not  be  unreasonably  withheld. 

4.  WARRANTY .     SELLER  warrants  to  GEISCO  that  the  professional 
services  performed  pursuant  to  this  Agreement  shall  be 
performed  by  well  qualified  personnel  and  in  accordance 
with  the  standard  of  care  usually  and  reasonably  expected 
in  the  performance  of  such  services  and  that  the 
information  and  reports  submitted  to  GEISCO  by  SELLER 
shall,   to  the  best  ability  of  SELLER,  be  correct  in  all 
material  respects. 

5.  TRAVEL  AND  LIVING  PAYMENTS.     GEISCO  will  not  pay  travel  and 
living  expenses  without  specific  prior  written 
authorization.     When  SELLER  is  requested  by  GEISCO  to 
travel  in  connection  with  a  work  project,   the  actual 
reasonable  cost  of  such  travel  and  living  expense  will  be 
borne  by  GEISCO.     In  the  event  that  air  travel  is  required, 
such  travel  shall  be  by  coach  not  first  class.  All 
expenses  shall  be  submitted  as  a  line  item  on  SELLER'S 
invoice.     Records  of  incurred  expenses  shall  be  retained  by 
SELLER  and  shall  be  made  available  to  GEISCO' s  auditor  at 
seller's  offices  to  verify  incurred  expenses. 
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6.  DOCUMENTATION  RIGHTS.     All  material,   documentation,  and 
other  tangible  expression  of  information,    including  but  not 
limited  to  marketing  aids,   sales  aids,   sales  and  technical 
publications,  whether  in  final  production,  draft,  or 
outline  form,  which  result  from  or  are  suggested  by  any 
worl?  which  may  be  done  by  SELLER  pursuant  to  this 
Agreement,   is  and  shall  remain  the  sole  and  exclusive 
property  of  GEISCO  or  its  nominees  without  additional 
compensation  of  whatsoever  kind  or  nature  to  SELLER. 

7.  INVENTIONS.     In  view  of  the  confidential  relations 
contemplated  between  the  officers  and  employees  of  SELLER 
and  the  officers  and  employees  of  GEISCO,   and  of  the 
payments  to  be  made  to  SELLER  as  hereinbefore  set  forth, 
SELLER  hereby  agrees  and  represents: 

a.  That  SELLER  shall  communicate  in  writing  to  GEISCO 
promptly  and  fully  all  hardware,   software  and  other 
inventions  and  innovations  made  or  conceived  by  the 
officers  and/or  employees  of  SELLER  under  this  Agreement 
whether  patentable  or  copyrightable  or  not  and  whether  made 
solely  by  the  officers  and/or  employees  of  SELLER  6r 
jointly  with  others  which  results  from  or  are  suggested  by 
any  work  which  may  be  done  pursuant  to  this  Agreement. 

b.  That  such  hardware,   software,  and  other  inventions  and 
innovations  shall  be  and  remain  the  sole  and  exclusive 
property  of  GEISCO  (or  its  nominees)  without  additional 
compensation  to  SELLER  whether  patented  or  copyrighted  or 
not  and  without  regard  to  any  termination  of  this  Agreement. 

c.  That  SELLER,    its  officers  and  employees  shall  assist 
GEISCO  and  its  nominees   (entirely  at  GEISCO' s  expense)  to 
obtain  for  the  benefit  of  GEISCO  (or  its  nominees),  patents 
and  copyrights  for  such  hardware,   software  and  other 
inventions  and  innovations  in  any  and  all  countries  of  the 
world  as  GEISCO  (or  its  nominees)  may  decide. 

d.  That  SELLER  shall  make  and  maintain  and  cause  its 
officers  and/or  employees  to  maintain  adequate  and  current 
written  records  of  all  such  hardware,   software  and  other 
inventions  and  innovations  in  the  form  of  notes,  sketches, 
drawings,   or  reports  relating  thereto  which  records  shall 
be  the  property  of  GEISCO  and  shall  be  available  to  GEISCO 
at  all  times. 

e.  SELLER  further  specifically  warrants  that  it  has  the 
riaht  to  coninit   its  enployees   to  carry  out  the  purposes  and 
provisions  of  this  Article  of   this  Agreement. 
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8.  CONFIDENTIAL  DATA  AND  DISCLOSURES.     All  information 
relating  to  sales,  marketing  or  other  data  which  has  been 
obtained  by  SELLER  from  GEISCO,   others  not  employees  of 
GEISCO,   or  evolved  by  SELLER  (or  by  others  under  their 
direction  or  supervision)   in  connection  with  the 
performance  of  this  Agreement  or  from  contact  with 
employees  of  GEISCO,   shall  be  deemed  to  be  confidential 
information  belonging  to  GEISCO.     During  the  term  of  this 
Agreement  and  thereafter,   SELLER  shall  not  use  or  disclose 
such  information  for  any  purpose  (nor  permit  its  use  or 
disclosure  by  others  who  are  under  SELLER  supervision  or 
direction)  except  to  the  extent  necessary  to  perform  work 
pursuant  to  this  Agreement,   unless  SELLER  demonstrates  to 
the  satisfaction  of  GEISCO  that  such  information  was 
actually  known  to  SELLER  prior  to  this  Agreement,  or  was 
independently  properly  obtained  or  evolved  by  SELLER  apart 
from  any  connection  with  GEISCO  or  its  employees,  directly 
or  indirectly,  all  without  breach  of  any  confidential 
relationships,  or  was  publicly  available. 

SELLER  represents  that  it  has  the  full  and  unrestricted 
right  to  disclose  any  information,  knowledge  and  data  which 
it  may  present  to  GEISCO  in  the  performance  of  the  work 
pursuant  to  this  Agreement  and  that  GEISCO  may  use, 
publish,   reproduce  and  distribute  the  same. 

9.  TERMINATION    This  Agreement  may  be  terminated  without  cause 
by  GEISCO  at  any  time  by  delivering  written  notice  of  its 
intent  to  terminate  this  agreement  to  CONSULTANT  at 
consultant's  address  herein  set  forth  ten   (10)  business 
days  in  advance  of  the  date  of  termination.     GEISCO  may,  at 
its  option,   require  delivery  of  a  report  summarizing  work 
accomplished  at  the  time  of  termination.     If  CONSULTANT  is 
in  default  hereunder  and  fails  to  cure  such  default  within 
ten   (10)  days  of  receipt  of  GEISCO's  written  notice  of  such 
default,   GEISCO  may   (reserving  cumulatively  all  other 
remedies  and  rights  under  this  Agreement  and  in  law) 
terminate  this  Agreement,  without  liability  for  amounts 
previously  accrued,   upon  written  notice  to  CONSULTANT. 
Upon  the  expiration  or  any  termination  of  this  Agreement, 
Articles  4,   6,    7,   and  8  and  any  other  Articles  which  by 
their  terms  are  intended  to  have  application  beyond 
termination  shall  survive  termination  and  GEISCO  shall  be 
liable  to  CONSULTANT  only  for  payment  for  the  reasonable 
value  of  services  already  performed  hereunder  and,   in  any 
event,   not  to  exceed  the  amounts  specified  in  the 
designated  Purchase  Order. 
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CHANGE  NO 


General  Electric  Information  Services  Company,  U.S.A. 


DATE  040885 
PAGE 


INPUT 

PARK  80  PLAZA  WEST 
SADDLE  BROOK,  N.J. 


07662 


SELLER  ACCEPTANCE 

We  accept  this  Purchase  Order 

and  will  ship  to  arrive   


Sigriature 


Date 


CONFMM 
OnOERTO 


W . S . PYLES 


DATE  3/22/85 


NOTICE 

Our  order  nuiriber  must  appear  on  all  correspordence.  in- 
voices, packages  and  shipping  memoranda.  Invoices  will  be 
honored  from  addressee  only.  If  invoice  price  does  not  agree 
with  Purchase  Order  price,  invoice  will  be  returned  for 
correction.  All  prepaid  charges  must  be  substantiated  on 
invoice. 


SNIP  TO 


bE  INF0R»4ATI0N  SERVICES 
401  N.  WASHINGTON  STREET 
ROCKVILLE,  MD.  20850 
ATTN:  P,  B.  BERNS 


SUBMIT  INVOICES  IN  DUPLICATE  TOGETHER  WITH 
PREPAID  FREIGHT  BILLS  (IF  APPLICABLE!  TO 


Gl  intORiJi."iiOi\  .>.:,icVICES 
401  N.  WASHINGTON  STREET 
ROCKVILLE,  MB.  20850 
ATTN:  P.   B.  BERNS 


_NON  TAXABLE. 


SHIP  VIA 

REQUIRED 
DELIVERY  DATE 

■ .  1.  z '  r 

PAYMENT  TERMS 

NET  ?0  DA'^'S 

SHIPPING  TERMS 

M.fi. 

TRANSPORTATION  RESPONSIBILITY  (F  O  B  .  GIF.  FAS.  ETC  1 

TITLE  PASSAGE 

If  this  is  a  change  order,  this  order  affects  only  the  following,  all  other  terms  and  conditions  of  the  original  order  remain  in  effect  until  order  completion. 


ITEM 

QUANTITY 

U/M 

DESCRIPTION 

COMMODITY 
CODE 

UNIT  PRICE 

PER 

i'bKi-OKi-.  STUD'X  Ao  uboU<iiiED  IN  ATTACHED  EXHIj 
DURING  THE  PERIOD  FROM  MARCH  19  THROUGH  APR 
1985.     DELIVERABLES  INCLUDE  VERBAL  PRESENTA' 
IN  ROCKVILLE  AND  SUBMISSION  OF  WRITTEN  REPOI 
TN  THFEE  COPIES. 

L   .  :  . 
'ION 
.T 

CoST:     SERVICES  NOT  TO  EXCEED  $7,7S0.0O  - 
PT"S  EXPENSES  NOT  TO  EXCEED  $15  50.00 

7,750.C; 
1,5  50.0 

ATTACHED  EXHIBIT  A  -  ADDITIONAL  TERMS  AND 
CONDITIONS  -  A^r^ES  TO  THIS  ORDER. 

TOTAL  VALUE  OF  ORDER 


NOTE: 


This  order  expressly  limits  acceptance  to  the  terms  stated  on  the  face  and  back  of  this  form  and  on  any  Purchase  Order  supplement  attached  hereto 
Any  additional  or  different  terms,  whether  or  not  materially  different,  set  forth  in  any  communication  from  the  seller  are  objected  to  and  are 

hereby  rejected   General  Electric  Information  Services  Company 

a  division  of  General  Electric  Company 
401  N.  Washington  Street 
Rockville,  MD  20850 

;  EVAN 

^TTN   


Requestor:    P .  BERNS 
MR#:  .S3352 
Buyer:  Seller: 
Account  Number: 

580540540 


SD: 


WO: 


M:. 


/  f 


BUYER 


DATE 


GEISCO-1  (lOM)  10-84 


ACCEPTANCE 


CONDITIONS  OF  PURCHASE 


1.  ACCEPTANCE  AND  TERMS  AND  CONDITIONS: 

(a)  Seller  should  accept  this  Order  and  ar>y  amendments  thereto  by  signing  the  acceptance  copy 
and  returning  it  to  Purchaser  promptly. 

(b)  By  acceptance  of  this  Order,  Seller  agrees  to  be  bound  by,  and  to  comply  with  all  the  terms  and 
conditions  of  this  Order,  including  any  supplements  thereto,  and  all  specifications  and  other 
documents  referred  to  in  this  Order  However,  performance  of  the  work  called  for  by  this  Order  in 
the  absence  of  Seller's  written  acknowledgement  thereof  shall  be  deemed  acceptance  of  this 
Order 

(c)  This  Order  does  not  constitute  an  acceptance  by  Purchaser  of  any  offer  to  sell,  any  quotation, 
or  any  proposal  Reference  in  this  Order  to  any  such  offer  to  sell,  quotation  or  proposal  shall  in  no 
way  constitute  a  modification  of  any  of  the  terms  and  conditions  of  this  Order.  AN  ATTEMPTED 
ACKNOWLEDGEMENT  OF  THIS  ORDER  CONTAINING  TERMS  AND  CONDITIONS 
INCONSISTENT  WITH  OR  IN  ADDITION  TO  THE  TERMS  AND  CONDITIONS  OF  THIS  ORDER  IS 
NOT  BINDING  UPON  PURCHASER  UNLESS  SPECIFICALLY  ACCEPTED  BY  PURCHASER  IN 
WRITING.  AND  PURCHASER  HEREBY  OBJECTS  THERETO 

2.  DEFAULT;  Time  is  of  the  essence  of  this  Purchase  Order.  Except  in  instances  of  delay  which  are 
due  to  causes  beyond  the  reasonable  control  and  without  the  fault  or  negligence  of  Seller  and  ail  of 
its  suppliers,  direct  and  indirect  at  every  subcontract  level.  Purchaser  may  by  written  notice  of 
default  to  Seller  (a)  terminate  without  liability  the  whole  or  any  part  of  this  Order  in  any  one  of  the 
following  circumstances:  (i)  if  Seller  fails  to  perform  within  the  time  specified  herein  or  any 
extension  thereof,  or  (ii)if  Seller  fails  to  perform  any  of  the  other  provisions  of  this  Order,  or  so  fails 
to  make  progress  as  to  endanger  performance  of  this  Order  in  accordance  with  its  terms,  and  in 
either  of  the  circumstances  in  paragraph  2  (ii),does  not  cure  such  failure  within  a  period  of  ten  (10) 
days  or  such  longer  period  as  Purchaser  may'authorize  in  writing  after  receipt  of  notice  from 
Purchaser  specifying  such  failure;  and  (bt  upon  such  termination  Purchaser  may  procure,  upon 
such  terms  as  it  shall  deem  appropriate  supplies  or  services  similar  to  those  so  terminated,  in 
which  case  Seller  shall  continue  performance  of  this  Order  to  the  extent  not  terminated  and  shall 
be  liable  to  Purchaser  for  any  excess  costs  for  such  similar  supplies  or  services  As  an  alternate 
remedy,  and  in  lieu  of  termination  for  default,  Purchaser,  at  its  sole  discretion,  may  elect  (1 )  to 
extend  the  delivery  schedule  and/or  (2)  to  waive  other  deficiencies  in  Seller  s  performance,  m 
which  case  an  equitable  reduction  in  the  Purchase  Order  price  shall  be  negotiated.  In  the  event 
Seller  for  any  reason  anticipates  difficulty  in  complying  with  the  required  delivery  date  or  in 
meeting  any  of  the  other  requirements  of  this  Order.  Seller  shall  promptly  notify  Purchaser  in 
writing  If  Seller  does  not  comply  with  Purchaser's  delivery  schedule.  Purchaser  may  require 
delivery  by  the  fastest  way  and  charges  resulting  from  the  premium  transportation  must  be  fully 
prepaid  and  absorbed  by  the  Seller.  The  rights  and  remedies  of  the  Purchaser  provided  in  this 
clause  shall  not  be  exclusive  and  are  in  addition  to  any  other  rights  and  remedies  provided  by  law 
or  under  this  Purchase  Order 

3.  INSPECTION: 

(a)  All  goods  (which  term  throughout  this  Order  includes  without  limitation  raw  materials, 
components,  intermediate  assemblies,  tools  and  end  products)  shall  be  subject  to  inspection  and 
lest  by  the  Purchaser  and  its  Customer  (which  term  throughout  this  clause  shall  include  without 
limitation  the  Federal  Government  including  its  surveillance  and/or  regulatory  agencies)  to  the 
extent  practicable  at  all  times  and  places  including  the  period  of  manufacture  and  in  any  event 
prior  to  final  acceptance  by  the  Purchaser  and  its  Customer. 

(b)  If  any  inspection  or  test  is  made  on  the  premises  of  Seller  or  its  supplier.  Seller  without 
additional  charge  shall  provide  alt  reasonable  facilities  and  assistance  for  the  safety  and 
convenience  of  the  inspectors  in  the  performance  of  their  duties.  All  inspections  and  tests  on  the 
premises  of  Seller  or  its  supplier  shall  be  performed  in  such  a  manner  as  not  to  unduly  delay  the 
work, 

(c)  Final  acceptance  or  rejection  of  the  goods  shall  be  made  as  promptly  as  practical  after 
delivery,  except  as  otherwise  provided  in  this  Order,  but  failure  to  inspect  and  accept  or  reject 
goods  or  failure  to  delect  defects  by  inspection,  shall  neither  relieve  Seller  from  responsibility  for 
such  goods  as  are  not  in  accordance  with  the  Order  requirements  nor  impose  liabilities  on 
Purchaser  therefor 

(d)  Seller  shall  provide  and  maintain  an  inspection  and  process  control  system  acceptable  to 
Purchaser  and  its  Customer  covering  the  goods  hereunder.  Records  of  all  inspection  work  by 
Seller  shall  be  kept  complete  and  available  to  Purchaser  and  its  Customer  during  the  performance 
of  this  Order  and  for  such  longer  periods  as  may  be  specified  in  this  Order, 

4  WARRANTIES: 

(a)  Seller  warrants  that  all  goods  and  services  sold  hereunder  or  pursuant  hereto  will  be  free  of 
any  claim  of  any  nature  by  any  third  person  and  that  Seller  will  convey  clear  title  thereto  to 
Purchaser  as  provided  hereunder 

(b)  Seller  warrants  and  represents  that  all  goods  sold  hereunder  or  pursuant  hereto  will  be  of 
merchantable  quality,  free  from  all  defects  in  design,  workmanship  and  materials,  and  will  be  fit 
for  the  particular  purposes  for  which  they  are  purchased  and  that  the  goods  are  provided  in  strict 
accordance  with  the  specifications,  samples,  drawings,  designs  or  other  requirements  (including 
performance  specifications)  approved  or  adopted  by  Purchaser 

(c)  Seller  warrants  to  Purchaser  that  the  services  performed  pursuant  to  this  Order  shall  be 
performed  by  well  qualified  personnel  in  accordance  with  the  standard  of  care  usually  and 
reasonably  expected  in  the  performance  of  such  services 

(d)  Seller  warrants  that  it  has  fulfilled  all  requirements  of  manufacturers  to  ensure  that 
Purchaser  receives  the  full  benefit  of  any  available  warranties  on  goods  delivered  thereunder  and 
on  materials  or  equipment  installed  pursuant  to  performance  of  services  hereunder 

(e)  Any  attempt  by  Seller  to  limit,  disclaim,  or  restrict  any  such  warranties  or  remedies  of 
Purchaser,  by  acknowledgement  or  otherwise,  in  accepting  or  performing  this  Order,  shall  be  null, 
void,  and  ineffective  without  Purchaser's  written  consent 

5,  REJECTIONS;  If  any  of  the  goods  ordered  are  found  at  any  time  to  be  defective  in  material  or 
workmanship,  or  otherwise  not  in  conformity  with  tht;  requirements  of  this  Order,  including  any 
applicable  drawings  and  specifications.  Purchaser,  in  addition  to  such  other  rights,  remedies  and 
choices  as  it  may  have  by  contract  or  by  law.  at  its  option  and  sole  discretion  may:  (a)  reject  and 
return  such  goods  at  Seller  s  expense;  (b)  require  Seller  to  inspect  the  goods  and  remove  and 
replace  nonconforming  goods  with  goods  that  conform  to  this  Order  If  Purchaser  elects  option  |b) 
above  and  Seller  fails  to  promptly  make  the  necessary  inspection,  removal  and  replacement, 
Purchaser  may  at  Its  option  inspect  and  sort  the  goods;  Seller  shall  pay  the  cost  thereof 

6-  PURCHASER'S  PROPERTY:  Unless  otherwise  agreed  in  writing,  all  tools,  equipment  or 
material  of  every  description  furnished  to  Seller  by  Purchaser  or  specially  paid  for  by  Purchaser, 
and  any  replacement  thereof,  or  any  materials  affixed  or  attached  thereto,  shall  be  and  remain  the 
personal  property  of  Purchaser  Such  property,  and  whenever  practical  each  individual  item 
thereof,  shall  be  plainly  marked  or  otherwise  adequately  identified  by  Seller  as  "Property  of 
General  Electric  Information  Services  Company"  and  shall  be  safely  stored  separate  and  apart 
from  Seller  s  property  Seller  shall  not  substitute  any  property  for  Purchaser's  property  and  shall 
not  use  such  property  except  in  filling  Purchaser's  orders.  Such  property  while  in  Seller's  custody 
or  control  shall  be  held  at  Seller's  risk,  shall  be  kept  insured  by  Seller  at  Seller's  expense  in  an 
amount  equal  to  the  replacement  cost  with  loss  payable  to  Purchaser  and  shall  be  subject  to 
removal  at  Purchaser's  written  request,  in  which  event  Seller  shall  prepare  such  property  for 
shipment  and  shall  deliver  such  property  to  Purchaser  in  the  same  condition  as  originally  received 
by  Seller,  reasonable  wear  and  tear  excepted,  all  at  Seller's  expense, 

7,  CHANGES:  The  Purchaser  may  at  anytime,  in  writing,  make  changes  within  the  general  scope  of 
this  Order,  in  any  one  or  more  of  the  following:  I  drawings,  designs,  or  specifications,  where  the 
goods  to  be  furnished  are  to  be  specially  manufactured  for  the  Purchaser  in  accordance  therewith; 
II  method  of  shipment  or  packing,  III  place  of  delivery;  and  IV.  the  amount  of  Government- 
furnished  property  If  any  such  change  causes  an  increase  or  decrease  in  the  cost  of.  or  the  time 
required  for  the  performance  of  any  work  under  this  Order,  whether  changed  or  not  changed,  an 
equitable  adjustment  shall  be  made  in  the  price  or  delivery  schedule,  or  both,  and  this  Order  shall 
be  modified  in  writing  accordingly  Any  claim  by  the  Seller  for  adjustment  under  this  clause  must 
be  asserted  within  thirty  (30)  days  from  the  date  of  receipt  by  the  Seller  of  the  notification  of 
change,  provided,  however,  that  the  Purchaser,  if  it  so  chooses,  may  receive  and  act  upon  any 
such  claim  asserted  at  any  time  prior  to  final  payment  under  this  Order  Any  change  to  this  Order 
shall  be  authorized  only  by  a  duly  executed  Purchase  Order  Amendment 

6  NON-ASSIGNMENT:  Assignment  of  this  Order  or  any  interest  herein  or  any  payment  due  or  to 
become  due  hereunder,  without  the  written  consent  of  the  Purchaser,  shall  be  void. 

9.  SET-OFF;  Purchaser  shall  be  entitled  at  all  times  to  set  off  any  amount  owing  at  any  time  from 
Seller  to  Purchaser  or  any  of  its  affiliated  companies  against  any  amount  payable  at  any  time  by 
Purchaser  in  connection  with  this  Order. 


teller  a^ees  to  comply  with  the  applicable  provisions  of  any 
irdlnan(S^nd 


10.  COMPLIANCE  WITH  LAWS:  Sell 

Federal,  state,  or  local  law  or  ordtnan<^^nd  all  lawful  orders,  rules,  and  regulations  issued 
thereunder,  and  any  provisions,  representations  or  agreements,  or  contractual  clauses  required 
thereby  to  be  included  or  incorporated  by^ieflfence  or  operation  of  law  in  the  contract  resulting 
from  acceptance  of  this  Order  and  dealing  with. 

Equal  Opportunity  (Executive  Order  1 1  246  as  amended  by 

Executive  Orders  11375  and  12086) 
Employment  of  Veterans  (Executive  Order  11701) 

Employment  of  the  Handicapped  (Executive  Order  1 1 758  as  amended  by 

Executive  Order  1  1867) 

Employment  Discrimination  (Executive  Order  11141) 

Because  of  Age 

Utilization  of  Disadvantaged  (Executive  Order  11625  &  Public  Law 

Business  Enterprises  95-507) 
Seller  certifies  that  with  respect  to  Orders  which  exceed  SIO.OOO  he  is  in  compliance  with  the 
requirements  for  nonsegregated  facilities  set  forth  in  41  CFR  Chapter  60-1  8 
Further.  Seller  warrants  that  each  chemical  substance  constituting  or  contained  in  goods  sold  or 
otherwise  transferred  to  Purchaser  hereunder  is  on  the  list  of  chemical  substances  compiled  and 
published  by  the  Administrator  of  the  Environmental  Protectional  Administration  pursuant  to  the 
Toxic  Substances  Controi  Act  (P  0.  94-469)  as  amended 

Further,  Seller  certifies  and  guarantees  that  the  goods  supplied  hereunder  are  m  compliance  with 
applicable  sections  of  the  Federal  Consumer  Product  Safety  Act(P  L  92-573)  as  amended,  and  the 
Federal  Hazardous  Substances  Act  (P.O.  92-516)  as  amended,  and  lawful  standards  and 
regulations  thereunder 

Further,  in  accepting  ihis  Order  Seller  represents  that  the  goods  to  be  furnished  hereunder  were 
or  will  be  produced  in  compliance  with  the  requirements  of  the  Fair  Labor  Standards  Act  of  1 938, 
as  amended,  including  Section  12(a)  and  Seller  shall  insert  a  certificate  to  that  effect  on  all 
invoices  submitted  in  connection  with  this  Order 

1 1  CONFIDENTIAL  OR  PROPRIETARY  INFORMATION:  Any  knowledge  or  information  which 
the  Seller  shall  have  disclosed  or  may  hereafter  disclose  to  the  Purchaser,  and  which  in  any  way 
relates  to  the  goods  or  services  covered  by  this  Order  and  Purchaser  s  Material  Schedule,  shall 
not,  unless  otherwise  specifically  agreed  to  in  writing  by  the  Purchaser,  be  deemed  to  be 
confidential  or  proprietary  information,  and  shall  be  acquired  by  Purchaser,  free  from  any 
restrictions  (other  than  a  claim  for  patent  infringement),  as  part  of  the  consideration  for  this  Order 
and  Purchaser  s  Material  Schedule 

12,  FOR  WORK  ON  PURCHASER'S  OR  ITS  CUSTOMER'S  PREMISES:  H  Seller  s  work  under  the 
Order  involves  operations  by  Seller  on  the  premises  of  Purchaser  or  one  of  its  customers.  Seller 
shall  take  all  necessary  precautions  to  prevent  the  occurrence  of  any  injury  to  person  or  property 
during  the  progress  of  such  work  and  except  to  the  extent  that  any  such  injury  is  due  solely  and 
directly  to  Purchaser's  or  its  customer's  negligence,  as  the  case  may  be.  shall  indemnify 
Purchaser  against  all  loss  which  may  result  in  any  way  from  any  act  or  omission  of  the  Seller,  its 
agents,  employees,  or  subcontractors,  and  Seller  shall  maintain  such  Public  Liability  Property 
Damage  and  Employee's  Liability  and  Compensation  Insurance  as  will,  in  Purchaser's  sole 
judgement,  protect  Purchaser  from  said  risks  and  from  any  claims  under  any  applicable  Worker  s 
Compensation  and  Occupational  Disease  Acts  Seller  agrees  to  provide  Purchaser  with  a 
certificate  of  insurance  at  Purchaser's  request 

13,  INSOLVENCY;  If  Seller  ceases  to  conduct  its  operations  in  the  normal  course  of  business, 
including  inability  to  meet  its  obligations  as  they  mature,  or  if  any  proceeding  under  the 
bankruptcy  or  insolvency  laws  is  brought  by  or  against  Seller,  or  a  receiver  for  Seller  is  appointed 
or  applied  for.  or  an  assignment  for  the  benefit  of  creditors  is  made  by  the  Seller,  Purchaser  may 
terminate  this  Order  without  liability,  except  for  deliveries  previously  made  or  for  goods  covered  by 
this  Order  then  completed  and  subsequently  delivered  in  accordance  with  the  terms  of  the  Order 

14,  TERMINATION;  The  Purchaser  may  terminate  all  or  any  part  of  this  Order  at  anytime  by  written 
notice  to  Seller  Upon  termination.  Purchaser  and  Seller  shall  negotiate  reasonable  termination 
charges  which  will  be  identified  by  Seller  within  30  days  of  termination 

15,  INFORMATION;  Seller  shall  keep  confidential  any  technical,  process,  business  or  economic 
information  derived  from  drawings,  specifications  and  other  data  furnished  by  Purchaser  in 
connection  with  this  Order  and  shall  not  divulge,  export,  or  use.  directly  or  indirectly,  such 
information  for  the  benefit  of  any  other  party  without  obtaining  Purchaser's  prior  written  consent. 
Except  as  required  for  the  efficient  performance  of  this  order.  Seller  shall  not  make  copies  or 
permit  copies  to  be  made  of  such  drawings,  specifications,  or  other  data  without  the  prior  written 
consent  of  Purchaser  If  any  reproduction  is  made  with  prior  consent,  this  notice  shall  be  provided 
thereon  Upon  completion  or  termination  of  this  Order.  Seller  shall  promptly  return  to  Purchaser 
all  materials  and  any  copies  thereof,  except  for  one  record  copy,  incorporating  any  such 
information 

16,  ENTIRE  AGREEMENT:  This  Purchase  Order,  with  such  documents  as  are  expressly 
incorporated  herein  by  reference,  is  intended  by  the  parlies  as  a  final  expression  of  their 
agreement  with  respect  to  such  terms  as  are  included  herein,  and  is  intended  also  as  a  complete 
and  exclusive  statement  of  the  terms  of  their  agreement  No  course  of  prior  dealings  between  the 
parties  and  no  usage  of  the  trade  shall  be  relevant  to  determine  the  meaning  of  this  agreement 
even  though  the  accepting  or  acquiescing  party  has  knowledge  of  the  nature  of  the  performance 
and  opportunity  for  objection 

17,  WAIVER:  No  claim  or  right  arising  out  of  a  breach  of  this  Order  can  be  discharged  in  whole  or  in 
part  by  a  waiver  or  renunciation  of  the  claim  or  right  unless  the  waiver  or  renunciation  is 
supported  by  consideration  and  is  in  writing  signed  by  the  aggrieved  party  The  failure  of 
Purchaser  to  enforce  at  any  time  or  for  any  period  of  time  any  of  the  provisions  hereof  shall  not  be 
construed  to  be  a  waiver  of  such  provisions  nor  the  right  of  Purchaser  thereafter  to  enforce  each 
and  every  such  provision 

18,  PATENTS:  Seller  shall  defend  any  suit  o'  proceeding  brought  against  Purchaser  or  its  customers 
that  IS  based  on  a  claim  that  any  article  or  apparatus,  or  any  part  thereof  constituting  goods 
furnished  under  this  Order  (or  Purchaser  s  Material  Schedule),  as  well  as  any  device  or  process 
necessarily  resulting  from  the  use  thereof,  constitutes  an  infringement  of  any  patent  of  the  United 
States,  if  notified  promptly  in  writing  and  given  authority,  information,  and  assistance  (at  Seller  s 
expense)  for  the  defense  of  same,  and  Seller  shall  pay  all  damages  and  costs  awarded  therein  In 
case  use  of  said  article  or  apparatus,  part  or  device  is  enjoined.  Seller  shall,  at  its  own  expense  and 
at  Its  option,  either  procure  for  Purchaser  the  right  to  continue  using  said  article  or  apparatus,  part 
or  device,  or  replace  same  with  a  noninfringing  equivalent,  or  remove  said  article  or  apparatus  and 
refund  the  purchase  price  and  the  transportation  and  installalion  costs  thereof 

19  PUBLICATIONS:  The  Seller  agrees  that  no  acknowledgement  or  other  information  concerning 
this  Order  or  the  supplies  or  services  provided  hereunder  wilt  be  made  public  by  the  Seller  without 
the  prior  written  agreement  of  the  Purchaser 

20  EXTRA  CHARGE;  No  extra  charges  of  any  kind  will  be  allowed  unless  specifically  agreed  to  in 
writing  by  the  Purchaser 

21  TRANSPORTATION:  Unless  otherwise  stipulated  on  the  face  of  this  Order,  goods  covered  by 
this  Order  shall  be  shipped  "FOB  "  Seller's  plant,  title  to  said  goods  to  pass  to  Purchaser  upon 
delivery  to  carrier  However,  transportation  charges  on  goods  sold  delivered  destination  must  be 
prepaid.  No  charges  for  unauthorized  transportation  will  be  allowed.  Any  unauthorized  shipment 
which  will  result  in  excess  transportation  charges  must  be  fully  prepaid  by  the  Seller,  Seller  shall 
not  declare  any  value  on  such  material  shipped  via  United  Parcel  Service,  Rail  Express.  Air 
Express,  Air  Freight  or  Parcel  Post.  Seller  shall  release  rail  or  truck  shipments  at  the  lowest 
released  valuation  permitted  in  the  governing  tariff  or  classification 

22  ANTICIPATION  OF  DELIVERY  SCHEDULE:  Unless  otherwise  agreed  m  writing  Seller  shall 
not  make  material  commitments  or  production  arrangements  in  excess  of  the  amount  or  m 
advance  of  the  time  necessary  to  meet  Purchaser  s  delivery  schedule  It  is  Seller  s  responsibility  to 
comply  with  this  schedule,  but  not  to  anticipate  Purchaser's  requirements  Goods  shipped  to 
Purchaser  in  advance  of  schedule  may  be  returned  to  Seller  at  Seller's  expense 

23.  MODlTfC  ATION;  This  agreement  can  be  modified  or  rescinded  only  by  a  writing  signed  by  both  of 
the  parties  or  their  duly  authorized  agents. 

24.  APPLICABLE  LAW:  This  Order  shall  be  governed  and  construed  in  accordance  with  the 
substantive  law  of  the  State  of  Maryland 
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PARK  80  PLAZA  WEST-1 ,  SADDLE  BROOK,  NEW  JERSEY  07662 


(201)  368-9471 


April  2,  1985 


Security  and  ExcFiange  Commission 
Public  Reference  Branch 
450  5th  Street,  N.  W.  . 
Washington,  DC  20549 

To  whom  it  may  concern : 

I  would  like  to  request  a  copy  of  a  lOK  for  ADP  for  the  last  year  and 
the  last  quarter.     INPUT  will  be  responsible  for  all  charges  for  copies. 
Please  send  this  Federal  Express  and  bill  it  to  our  account  number 
10U-2488-0. 

Thank  you  for  your  cooperation. 


Very  truly  yours. 


dohn  A.  McCann 
Senior  Consultant 


JAM/mjk 


